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C & O TRUST No. 3
LEASE EXTENSION AGREFMENT

This IEASE EXTENSION AGREEMENT is dated as of April 1, 1989,
among Trust Company for USL, Inc., as Successor Trustee ("Lessor") under
a Trust Agreement dated as of March 1, 1971, as amended (the "Trust
Agreement"), United States Ieasing International, Inc., &s Agent for
lessor ("Agent") and CSX Transportation, Inc. (successor by nerger to The
Chesapeake and O©Chio Railway Company), as Lessee ("Lessee"). All
capitalized terms used herein, unless otherwise defined, shall have the
same meaning as in the Lease defined below.

RECTTAIS:

A. Trust Company for USL, Inc. has been appointed as Successor
Trustee in the place of D.E. Mundell and Ben Maushardt, Trustees, to act
as Trustee under the Trust Agreement and as Lessor under the lLease,
pursuant to an Appointment of Successor Trustee by Wells Fargo Bank,
N.A., GATX leasing Corporation (as successor to Gould Equipment Leasing
Corporation) and United States lease Financing, Inc. (as successor to
Manufacturers and Traders Trust Company and LaSalle National Bank).

B. lessor, lLessee and the Agent are parties to an Equipment Lease
dated as of March 1, 1971, as amended May 1, 1971 (the "Iease"),
pursuant to which Lessor is leasing to Lessee certain 100-ton open top
hopper cars and cabooses (collectively the "Equipment" and individually
an "item", or the "hopper cars" and the "cabooses'") as more particularly
described in Schedules A-1 and A-2 attached hereto.

C. The Lease was filed for record in the Office of the Secretary
of the Interstate Commerce Commission at 2:35 P.M. on April 7, 1971 and
has been assigned Recordation No. 6095-A.

D. The initial term of the Iease expires on July 1, 1989, and
Iessee has duly exercised its option to renew and exterd the Iease
pursuant to Section 20.2 of the Iease which provides for two consecutive
renewal terms of four years and three years, respectively (for a total
period of seven years), subject to all terms and conditions of the Iease
except as to rental and casualty values.

E. The parties to the lease desire to extend the term thereof for
such additional seven years, with respect to the hopper cars and cabooses
remaining subject to the lease on the July 1, 1989 lease expiration date,
upon the terms and conditions hereinafter set forth. It isi agreed that
the Lessee will promptly confirm to the lessor in writing the exact
number of hopper cars remaining subject to the Lease as of July 1, 1989
(which will be not less than 575 nor more than 659 hopper cars).

NOW, THEREFORE, the parties hereto agree as follows:

1. Extension of Iease Term. The term of the lease is hereby

extended for a seven-year term, commencing July 1, 1989 and expiring June
30, 1996, with respect to all but not less than all of the remaining
Equipment on such commencement date; provided, however, that upon the
expiration of the initial four-year extension period, lLessee shall have
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the right either to: (a) terminate the Lease as set forth in the next
succeeding paragraph as to all Equipment, or (b) exclude the cabooses
from the Iease and lease only the hopper cars during the remaining
three~year lease term.

So long as no Event of Default shall have occurred, Lessee shall
be entitled to terminate the Iease with respect to all but not less than
all of the Equipment effective on June 30, 1993, on at least 6 months'
prior written notice to ILessor. If lessee does not elect to terminate
the lLease at such time, the Iease shall automatically continue, without
further act or notice, for the remainder of the term until June 30, 1996,
it being understood, however, that Lessee retains the right. to purchase
under Section 20.1 of the Iease all but not less than all of the
Equipment for its then fair market value in lieu of continuing the Iease
for the remaining three-year lease term.

2. Fixed Rental Payments. ILessee agrees to pay Lessor Fixed
Rental for each item of Equipment in the aggregate amount for such items
of Equipment, respectively, as set forth in Schedules 2-1 and A-2,
subject to adjustment for any Casualty Occurrence, as more particularly
described below:

(A) With respect to the open top hopper cars, lLescee agrees to
pay Lessor eight consecutive semi-annual installments, payable in
advance, of $337.96 per each remaining item, commencing July 1, 1989; and
thereafter Iessee agrees to pay Lessor six consecutive semi-annual
installments, payable in advance, of $224.87 per each remaining item
commencing July 1, 1993.

(B) With respect to the cabooses, lessee agrees to pay Lessor
eight consecutive semi-annual installments, payable in advance, of
$744.20 per each remaining item, commencing July 1, 1989; ard thereafter
Iessee agrees to pay Lessor six consecutive semi-annual installments,
payable in advance, of $495.18 per each remaining item, commencing July
1, 1993.

All such Fixed Rental installments shall be payable to the ILessor,
as follows:

Wire transfer to:

Wells Fargo Bank, N.A.
625 Battery Street

San Francisco, CA 94111
ABA Routing # 121000248

For credit to:

Trust Company for USL, Inc., Trustee
c/o U.S. lease Financing, Inc.
Account No. 4402-013387
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3. Casualty Occurrence In the event of a Casualty Occurrence,
the casualty value of each item of Equipment at each respec:tive casualty
settlement date shall be set forth in Schedule B attached hereto. Lessee
acknowledges and agrees that it shall bear the sole risk of loss with
respect to the Equipment in the event of a Casualty Occurrence.

4. Purchase Option. It is understood that Lessee's purchase
option under Section 20.1 of the Lease with respect to the: purchase of
all but not less than all of the Equipment shall remain in full force
and effect during the renewal period in accordance with the terms
thereof.

5. lease Remains in Effect. Except as modified ky this lease
Extension Agreement, all terms and conditions of the lease, including
without 1limitation, Section 16 (indemnity) and Section 10.2 (taxes)
thereof, and all other documents or agreements relating to the ILease,
shall remain in full force and effect and be binding upon the parties
hereto or thereto.

IN WITNESS WHEREOF, the parties hereto have each caused this
Iease Extension Agreement to be duly executed by their duly authorized
officers as of the day and year first above written.

Trust Company for USL, Inc.,

as Trustee
By WMC{AAJ
President

United States Ieasing International, Inc.,
as Agent

By %MWW

Assistant Vice President

0:2):4 tion, Inc.

e

fo— .
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CORPORATE FORM OF ACKNOWLEDGEMENT

State of California )
ss:
County of San Francisco )

On this 5—“\ day of /_“uzf , 1989, lefore me
personally appeared Desa Wakeman, to me personally known, who
being by me sworn, says that she is President of Trust Company for
USL, Inc., that the seal affixed to the foregoing instrument is the
seal of said entity, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors,
and she acknowledged that the execution of the foregoing instrument

was the free act and deed of said corporation.

0049090
EED OFFICIAL SEAL
WALTER 4. MICHARL
NOTARY PUBLIG

San |

LY

S CALE DN

neisco County

S D

My Commisaicn Expies Fab. 25, 199, &
(SEAL)

My commission expires: February 26, 1992




CORPORATE FORM OF ACKNOWLEDGEMENT

State of California )
ss:
County of San Francisco )

Oon this _\§ ﬁ day of ﬁ;:!,{ , 1989, hefore me

personally appeared Desa Wakeman, to me perscnally known, who being
by me sworn, says that she is an Assistant Vice President of United
States Ieasing International, Inc., that the seal affixed to the
foregoing instrument is the seal of said entity, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and she acknowledged that the
execution of the foregoing instrument was the free act and deed of

said corporation.

b 4
OFFICIAL SEAL
WALTER J. MICHAEL
ROTARY PUBLIC - CALIFOR 12
} San Francizco Co
My Conunission Expiros, ©

POVOBPG VDI VLG TISPOB LT

(SEAL)

My commission expires: February 26, 1992




OORPORATE FORM OF ACKNOWLEDGEMENT

State of/ thfa/émk

J%f}ﬁf LOltzee , =

On this [:é day of 7%71, 1989, before me

personally appeared/ﬁw’,)\( AWM/( to me personally kaown, who

VI » v“‘\r.-*i T = H Fr
n’" P PR N x E ;‘,‘,1_‘:‘,'} .\,'f 5! ?f

of

being by me sworn, says that he is
7 ) ) A
7/,

that the seal affixed to the

foregoing inst:i'ument is the seal of said entity, that said
instrument was signed and sealed on behalf of said corporration by
authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of

said corporation.

K Pritin W £t

Notary Public

(SEAL)

My coruwission expires:

My CoMMISSION EXPIRES Jury 1, 1990
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Schedule A-1

Description: 100-ton open top hopper cars,
bearing the road mumbers listed below.

Rentals:
Date Per Ttem Rental
7/01/89 $337.96
1/01/90 337.96
7/01/90 337.96
1/01/90 337.96
7/01/91 337.96
1/01/92 337.96
7/01/92 337.96
1/01/93 337.96
7/01/93 224.87
1/01/94 224.87
7/01/94 224.87
1/01/95 224.87
7/01/95 224.87
1/01/96 224.87

Road Nos.: TIdentified on the attached five pages of Schedule A-1,
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C & O Trust No. 3
Iecase Extension Agreement

Schedule A-2
Description: Cupola - type cabooses
CO 903316 thru OO0 903325

Rentals:

Date Per Ttem Rental

7,/01/89 $744.20

1/01/90 744.20

7/01/90 744.20

1/01/91 744.20

7/01/91 744.20

1/01/92 744.20

7/01/92 744.20

1/01/93 744.20

7/01/93 495.18

1/01/94 495.18

7/01/94 495.18

1/01/95 495.18

7/01/95 495.18

1/01/96 495.18
Road Nos.:

Q0 903316 thru 0 903325
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